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L A W O F F I C E S O F 

LOUIS E . GITOMER 

LOUIS E GJTOMER 
L0U_GlTOMER@VtiR170N NET 

August 28, 2009 

THE ADAMS BUILDING, SUITE 301 
600 BALTIMORt AVLNUE 

TO\V.SON, MARYLAND 21204-4022 
(202) 466-6S32 

FAX (410) 332-0885 

Honorable Anne K Quinlan 
AclmgSecietaiy 
Surface Tiansportation Board 
Washington, DC 20423 

Dear Acting Secretary Quinlan-

I have enclosed for efiling the document descnbed below, to be iecorded pursuant 
to49US.C §11301. 

The document is a Memoiandum of Amended and Ilestaled Security Agieemeni, 
a primary document, dated as of August 28,2009 We request that this document bc 
given the next available lecordation number. 

The names and addresses ofthe parties to the Memoiandum of Amended and 
Restated Security Agreement are. 

Administrative Agent for Secured Parlies 

Banc of Ameiica, N.A. 
Business Capital 
One Ccnterpointe Drive, Suite 500 j 
Lake Oswego, OR 97035 

Grantois 

Pacer international, Inc. 
Intermodal Container Service, Inc. 
Manufactureis Consolidation Service oi" Canada, Inc. 
Ocean World Lines, Inc 
Pacer Callage, Inc. 
Pacci Stacktrain, Inc. 
PDS I'mcking, Inc 
Pacer Distiibution Services. Inc 
Rail to Rail Transport, Inc. 
RF Inlernalionai, Ltd 
S & H Transport, Inc 
S & H Leasing, Inc. 
Pacci Conlainei Line, Inc. 
CTP Leasing, Inc 
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Pacer Transportation Solutions, Inc. 
Pacer Tiansport, Inc 
2300 Clayton Road, Suite 1200 
Concord, CA 94520 

A descriplion ofthe equipment covered by the Memorandum of Amended and 
Restated Secunty Agreement consists of all now owned and heieafler acquiicd lailcars 
and locomotives, including, but not limited to 203 doubleblack railcars numbeied bian 
2001,2003-2011, inclusive, 2013-2023, inclusive, 2025,2027-2033, inclusive, 2037-
2046, inclusive, 2048-2052, inclusive, 2054-2057, inclusive, 2061-2064, inclusive, 2066, 
2069, 2074,2075, 2077, 2079,2081,2082,2089,2090,2091,2094, 2095, 2097, 2099, 
2100, 2101, 2104, 2107, 2108, 2110-2115, inclusive, 2117,2120,2121, 2123-2127, 
inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141, 2143-2148, inclusive, 2150-
2158, inclusive, 2160,2163-2166, inclusive, 4501-4509, inclusive, 4511-4517, inclusive, 
4519-4521, inclusive, 4523-4525, inclusive, 4527-4539, inclusive, 4541-4544, inclusive, 
4546, 4547,4549-4559, inclusive, 4561-4572, inclusive, 4574-4583, inclusive, 4585, 
5000, 5001, 5002, and 5004-5011, inclusive. 

A fee of $41.00 is enclosed. Please return one copy by email to: 

Louis E Gitomer 
600 Baltimore Avenue, Suite 301 
Towson,MD 21204 
Lou__Gitomer@verizon net 

A short summary ofthe document to appear in the index follows, a Memorandum 
of Amended and Restated Security Agreement between Banc of America, N A. Business 
Capital, One Ccnterpointe Drive, Suite 500, Lake Oswego, OR 97035, and Pacer 
Intemational, Inc., Intermodal Container Seivice, Inc, Manufactuiers Consolidation 
Seivicc of Canada, Inc., Ocean World Lines, Inc , Pacer Cartage, Inc , Pacer Stacktrain, 
Inc , PDS Trucking, Inc , Pacer Distribution Services, Inc., Rail to Rail Transport, Inc , 
RF International, Ltd., S & H Tiansport, Inc., S & II Leasing, Inc., Pacer Container Line, 
Inc., CTP Leasing, Iric, Pacer Transportation Solutions, Inc , and Pacei Tran.sport, Inc , 
2300 Clayton Road, Suite 1200, Concoid, CA 94520, covering all now owned and 
hereafter acquired railcars and locomotives, including, but not limited to 203 doublestack 
railcais numbered bran 2001, 2003-2011, inclusive, 2013-2023, inclusive, 2025, 2027-
2033, inclusive, 2037-2046. inclusive, 2048-2052, inclusive, 2054-2057, inclusive, 2061-
2064, inclusive, 2066, 2069, 2074, 2075, 2077, 2079, 2081, 2082, 2089, 2090, 2091, 
2094, 2095, 2097, 2099, 2100, 2101, 2104, 2107, 2108, 2110-2115, inclusive, 2117, 
2120, 2121, 2123-2127, inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141, 
2143-2148, inclusive, 2I50-2I58, inclusive, 2160, 2163-2166, inclusive, 4501-4509, 
inclusive, 4511-4517, inclusive, 4519-4521, inclusive, 4523-4525, inclusive. 
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4527-4539, inclusive, 4541-4544, inclusive, 4546, 4547, 4549-4559, inclusive, 4561-
4572, inclusive, 4574-4583, inclusive, 4585, 5000, 5001, 5002, and 5004-5011, inclusive 

Enclosuie 
Gitomer 
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EXECUTION COPY 

MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT 

dated as of August 28, 2009 

between 

BANK OF AMERICA, N.A. 
as Administrative Agent 

and 

PACER INTERNATIONAL, INC., INTERMODAL CONTAINER SERVICE, INC., 
MANUFACTURERS CONSOLIDATION SERVICE OF CANADA, INC., OCEAN WORLD 
LINES, INC., PACER CARTAGE, INC., PACER STACKTRAIN. INC., PDS TRUCKING, 

INC., PACER DISTRIBUTION SERVICES, INC., RAIL TO RAIL TRANSPORT, INC , RF 
INTERNATIONAL, LTD , S & H TRANSPORT, INC., S & H LEASING, INC , PACER 

CONTAINER LINE, INC., CTP LEASING, INC., PACER TRANSPORTATION 
SOLUTIONS, INC., AND PACER TRANSPORT, INC 

asGiantors 
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MEMORANDUM OF AMENDED AND RESTATED SECUWTY AGREEMENT 

THIS MEMORANDUM OF AMENDt-D AND RESTATED SECURITY 
AGREEMENT is made and entered into as of August 28,2009, between Bank of America, N.A., 
as "Administrative Agent" for the "Secured Parties", and Pacer International, Inc., Intermodal 
Container Seivice, Inc., Manufactuiere Consolidation Service of Canada, Inc., Ocean Woild 
Lines. Inc., Pacer Cartage, Inc., Pacer Stacktrain, Inc, PDS Tiucking, Inc., Pacer Distiibution 
Services, Inc , Rail to Rail Transport, Inc., RF International, Ltd., S & H Transport, Inc , S & H 
Leasing, Inc, Pacer Container Line, Inc, CTP Leasing, Inc, Pacei Tiansportation Solutions, 
Inc., and Pacei Transport, Inc. ("Grantois"), with reference to the following: 

1. That certain Amended and Restated Credit and Guaranty Agreement, dated as of the 
date hereof (as the same may be amended, amended and restated, supplemented or otherwise 
modified fiom time to time, the "Credit Agreement") has been entered into by Granlois, the 
Adminiiitratlve Agent and the lenders party thereto (collectively, the "Lenders"), pursuant to 
which the Lendcis agreed to make revolving loans fiom Ume to time and other financial 
accommodations to the Grantors. Unless otherwise speciFied, all capitalized terms used but not 
defined herein shall have the lespective meanings asciibed to such tcims in the Ciedit 
Agieement. 

2. To secure tlie Secured Obligations to the Administrative Agent and the Lenders, the 
Giantois have executed and deliveied to the Administrative Agent that certain Amended and 
Restated Secuiity Agieement dated as ofthe date hereof (as the same may be amended, amended 
and restated, supplemented or otherwise modified fiom time to time, the "Continuing Security 
Agreement") amending and lestating the Secuiity Agieement dated as of June 29,2009, among 
the Grantors and the Administrative Agent, pursuant to which, among other things, each Grantor 
granted to the Administrative Agent (including any successor administrative agent), for the 
benefit ofthe Secured Parties, a Lien on and security interest in all of its right, title and inteiest 
in, to and under such Grantor's Collateral, including: 

(;i) The equipment listed and described on Schedule A attached hcieto and ali other 
intermodal double-stack railcars, railroad car, locomotive, stacktiain or olhei 
tolling stock, or accessories used on such railroad cars, locomotives or othet 
lolling stock (including superstructures and lacks) employed in the conduct ofthe 
Giantors' business, wherever located, now or heieaftei existing, and ail 
accessions to, substitutions for, products and Pioceeds (as defined in the 
Continuing Security Agieement) of any ofthe (biegoing, including Proceeds of 
any unearned premiums with respect to insurance policies, and claims against any 
Person for less, damage or destruction of any Collateial and all Supporting 
Obligations (as defined in the Continuing Secuiity Agieement) of any and all of 
the foregoing, in each case that aie (i) now owned ot heieafler acquiied by such 
Giantoi or its successois and/oi assigns, (ii) now oi heicafter undei lease to any 
such Grantor or ils successors and/or assigns, oi (in) cuirenlly or hereafter placed 
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undei lease by any Grantor or its successors and/or assigns (all such properly 
leferenced in this subpaiagraph (a) is collectively rcferied to as the 
"Equipment"); 

(b) All Books (as defined in the Continuing Security Agreement) and records, 
including customer lists, files, correspondence, tapes, computer programs, print
outs and computer records) pertaining lo the foregoing, 

(ch Any agreement now or heieattcr cntcicd into foi leasing the Equipment (lo the 
extent the granting of such a lien is not validly piohibited by the subject lease, and 
solely to the extent related lo the Equipment), whether now owned oi heicafter 
acquiied, to any third party and the right to receive all payments and other .sums 
due and to become due from time lo time thereunder, lo receive all notices and 
give consents, to exercise any election or option, to declare defaults and lo 
demand payment of any sum due in connection therewith; and 

(c) All moneys from time to time payable to or leceivable by Grantoi in lespect to the 
Equipmeni. 

/ 
3 The Amended and Restated Security Agreement shall be effective as ofthe date fiist 

set forth heieinabove. 

4. This Memoiandum of Amended and Restated Security Agreement may be executed in 
any numbei of counterparts, each executed counterpart constituting an original but all togelhei 
only one Memorandum of Amended and Restated Security Agieement. 

IN WITNESS WHEREOF, each Granlor hcieby reaffiims the abovc-desciibcd giant of 
security interest, and to the extent not previously granted, giants lo the Administialive Agent 
(including any successor administrative agent), foi its benefit and the ratable benefit of the 
Secured Parties, a continuing, first priority security interest in and to, and lien on ail of such 
Grantor's right, title and interest in and to the now owned and after-acquired Equipment, leases 
and other property described herein. 

IN WITNESS WHEREOF, the parties further wish lo show for the public lecoid the 
security inteiesl granted in favor of the Administrative Agent, foi its benefit and the ratable 
benefit ofthe Secuied Parties in the said now owned and after-acquired Equipment, leases and 
other property described heiein Accoidingly, the parties have caused this memorandum lo bc 
executed by theii officeis thereunto duly authorized, as ofthe date first above written 
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THE DEBTORS: 

PACER INTERNATIONAL, INC. 

INTERMODAL CONTAINER SERVICE, INC. 
(D/B/A HARBOR RAIL TRANSPORT) 

MANUFACimERS CONSOLIDATION 
SERVICE OF CANADA, INC. 

PACER CARTAGE, INC. 

PACER CONTAINER LINE, INC. 

PACER TRANSPORTATION SOLUTIONS, 
INC. 

PACER STACKTRAIN, INC. 

PACER TRANSPORT, INC. 

RAIL TO RAIL TRANSPORT, INC 

S & H TRANSPORT, INC. 

By: 
Name. JcTsbphB. 
Title: Treasurer 

CTP LEASING, INC. 

By: 
Name: J^ephB. Doh( 
Title ibtesident 

OCEAN WORLD LINES, INC. 

RF INTERNATIONAL, LTD. 

S & H LEASING, INC. 

^ By 
Name: Xt̂ sfephB. 
Title: Assistant Trci 

Signature page to Memorandum of Secunty Agreement (STB) 



State of Califomia ) 

County of ^ f r Z u ( W A . ) 

On j r h ^ U ^ h Z r ^ 
Notary Fubhc, persooally appeared 

_, 2005before me, ^ > / U c V D^(/IS , a 

who proved to me on the basis of satisfectory evidence to be the person^s) whose name^) islat*. 
subscribed to the within instrument and acknowledged to me that he/ohQ/Qiioy.executed the same 
in his/her/their authorized capacity(ie^, and that by hisAMx/theh- signature^) on the instrument 
the person(^, or the entity upon behalf of which the peison(.») acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of Califomia that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature S U A ^ V ^ ^ 
' r i n * ru i i i i fcia>i*tj<ii> 

.(Seal) NINAY.DAVir~ l 
Cl»lK.# 1l376Sa \ 
conMCWADounv •* 

MveouiiE».ni.}i.iM3f 

Signature page to Memorandum of Security Agreement (STB) 



PACER mSTRIBUTION SERVICES, INC 

PDS TRUCKING, INC. 

1. Prokoc t r ~ 
By: _ 
Name: KentE. Prokop 
•ntle. President 

Signature page to Memorandum of Seourity Agreement (STB) 



State of Califomia 

County of Ui, "Aft^jgs ) 

On _^v<vi£i±_2^..) '^•otsiy . , 2005, before me, £v* ^.^AllHCZW^:^- .» 
Ngjary Ptiblic, pwsonally appeared 

who proved to me on titie basis of satisfkctory evidence to be the person(s) whose name(3) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
In his/her/their authorized capacity(ies), and that by his/herAheir signatiiie(s) on the instrument 
the person(s), or the entity upon behalf of wliich the p6i5on(s) acted, executed the instrument, 

I certify under PENALTY OF PERJURY under the laws ofthe State of Califomia that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal, I ^ S ^ ' ' ^ r,«m «*""«H?. 
/< — j ^ , i ^ i j ^ ^ WotityP-jyic.c«!llo'nli I 

SignatvJie J^vry^-^ lAhSyiM^^AAA. (Seal) i Xjffi^/ toi Angiiet c.sunt> S 

Signature page to Memorandum of Security Agreement (STB) 



IN wms'ESS WHEREOF, ihe parties hereto have executed or caused lhi.s Memorandum 
of Security Agreement to be executed as ofthe date ilrst above wnttcn. 

BANK OF .AMERICA, N.A., as Administrative 
Agent 

Name- John Mundstock 
Title- Senior Vice President 

Signaftfc page lo Memorandum of Secunty Agreement (SIB) 



STATE OF Dr•ecgv-^ 

COUNTY o r C\<iCXjCiryiaS 

) 
) SS. 

) 

- ^ 
On this 2/7 day of August 2009. before me, L O V l̂ -"- U^ .̂.. • ihe undersigned 

Notary Public, personally appeared Jct\*^ 'ysj |V\,.j.,ir4s lv<-1;;, piTMin-iily f.iAv.v:i to me lo be the 
person who executed the within instrument as SV P on behalf of 
R<inv: o{ /W^e/jtr, \;.A.^. and acknowledged to me that . _ . . ^ ^ . \ L , ĉ lAvi\''''iitc%<='<ecHtcd 
l i 

fSealJ 

My commis.s!on expires: 

Jj\2i 

Notary Pubhc 
.w^uiiiX^v..̂  

d 
On=lC'ALSEAL 
LOni KELLY 

NOI ARY PUBLIC OREGON 
CON'W!S?iCN !^0 396030 

MYCOMWiSSICNhV-i-;'.- " t t s : 3 JOOS 

Signature page to Memorandum ot Secunty Agreement (STB) 



SCHEDULO A-EQUIPMENT 

DESCRIPTION OF RAILCARS AND REPORTING MARKS 

203 doublestack railcars numbered bran 2001,2003-2011, inclusive, 2013-2023, 
inclusive, 2025,2027-2033, inclusive, 2037-2046, inclusive, 2048-2052, inclusive, 2054-2057, 
inclusive, 2061-2064, inclusive, 2066, 2069,2074, 2075, 2077, 2079, 2081, 2082,2089,2090, 
2091, 2094, 2095, 2097, 2099, 2100, 2101,2104, 2107, 2108, 2110-2115, inclusive, 2117,2120, 
2121, 2123-2127, inclusive, 2129-2134, inclusive, 2136-2139, inclusive, 2141,2143-2148, 
inclusive, 2150-2158, inclusive, 2160,2163-2166, inclusive, 4501 -4509, inclusive, 4511-4517, 
inclusive, 4519-4521, inclusive; 4523-4525, inclusive, 4527-4539, inclusive, 4541-4544, 
inclusive, 4546,4547,4549-4559, inclusive, 4561-4572, inclusive, 4574-4583, inclusive, 4585, 
5000, 5001, 5002, and 5004-5011, inclusive. 

I ( t 
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